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AGPJIIPM MP PJelR or MERfilB 

TBIS AGRDlllft AND PLAN OP MERGER, made as of the 

a O:ID day of December, 1985, by and between CMC BOLDING 

COMPANY, INC., a Delaware corporation c•aolding•), and CRUCIBLI 

MATERIALS CORPORATION, a Delaware corporation (•crucible•) 

(Bolding and Crucible being hereinafter sometimes called the 

•constituent Corporationa•), 

WITNESSBTB TBA'l'a 

WHEREAS, Crucible, aa of the date hereof, has authority 

to issue up to 15,000,000 shares of Common Stock having a par 

value of $10.00 per share, and up to 1,238,000 shares of 

Preferred Stock having a par value of $100.00 per share, 

including 200,000 shares of 13.01 Cumulative Convertible A 

Preferred Stock (hereinafter called "A Preferred Stock"), 100,000 

shares of 16.51 Cumulative Convertible B Preferred Stock 

(hereinafter callet "9 Preferred Stock"), 63,000 shares of 16.5\ 

Cumulative Convertible C Preferred Stock (hereinafter callP•: "C 

Preferred Stock"), 700,000 shares of 16.51 Cumulative D Preferred 

Stock (hereinafter called "D Preferred Stock") and 175,000 shares 

of 13.01 Cumulative E Preferred Stock (hereinafter called "E 

Preferred Stock")1 and 

WHEREAS, the issued and outstanding capital stock of 

Crucible consists of J,soo,oooshares of Common Stock, of which 

3,033,383 shares are owned by Colt Industries Operating Corp, a 

Delaware corporation ("Operating"), and 466,617 shares are owned 
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by Bolding, 200,000 shares of A Preferred Stock, which are owned 
by Operating; 100,000 shares of B Preferred Stock, of which 

6,677 share■ are ownecl by Operatir.~ and 93,323 shares are 
owned by Bolding, and 63,000 ■hare■ of C Preferred Stock, which 
ar• owned by Boldin91 an4 

lllt..RBAS, Bolding, a■ of the date hereof, has authority 
to ia■ue up to 500,000 ■hares of Common Stock having a par value 
of $10.00 per share (wBolding Common Stock"), and up to 243,000 
shares of Preferred Stock having a par value of $100.00 per 
share, including 150,000 shares of 16.5\ Cumulative Convertible B 
Preferred Stock (hereinafter callee "Bolding B Preferred Stock"), 
63,000 shares of 16.51 Cumulative Convertible C Preferred Stock 
(hereinafter called "Bolding C Preferred Stock"), and 30,000 
shares of 16.S\ Cumulative D Preferred Stocki and 

WHEREAS, the issued and outstanding capital stock of 
Bolding consists of 466,6~7 ahares of Holding Coramon Stock and 
93,323 shares of Bolding B Preferred Stock, which are owned by 

The Crucible Fund for Eligible Salaried Employees of all 
Divisions of Crucible Materials Corporation (the "Crucible 
Pund")J and 63,000 shares of Holding c Preferred Stock, which are 
owned by Technology Metals, Inc., a Delaware corporation 
("Technology Metals"): and 

WHEREAS, Bolding and Crucible desire to merge under and 
pursuant to Section 251 of the General Corporation Law of 
Delaware into a single corporation existin; under the laws of the 
State of Delaware: 



NOW, TBBREFORE, in consideration of the covenants 
herein contained and intending to be legally bound, the parties 
hereto hereby agree aa follows: 

ARTICLE I 

DI MERGER 
1.1 Geparal. Subject to the terms and conditions set 

forth herein, on tbe Effective Date (hereinafter defined), 
Bolding shall merge with and into Crucible (the "Merger•) with 
c,ncible as the surviving corporation (hereinafter sometimes 
call9d the •surviving Corporation"), the name of which shall 
continue to be Crucible Materials Corporation. 

1.2 Board of Director Approval. The Board of 
Directors of each of Holding and Crucible by resolution have 
approved and adopted this Agreement and Plan of Merger pursuant 
to and in accordance with Sections 2Sl(b) and 141 of the Gen~ral 
Corpe.ration Lav of Delaware. 

1.3 stoc;:kholder Approyal. The Stockholders of the 
Constituent Corporetions by written consent have approved and 
adopted this Agr•e.ilent and Plan of Merger pursuant to and in 
accord~nce with Sections 2Sl(c) and 228 of the General 
Corporation Lav of Delaware. 

1.4 Effective Date. The Merger shall become effective 
on the date on which this Agreement and Plan of Merger is filed 
with the Department of State of the State of Delaware pursuant to 
and in accordance with Sections 25l(c) and lOJ(d) of the General 
Corporation Law of Delaware. 
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1.s lffegt of the Merger. Upon the Merger becoming 
effective, tbe separate existence of Bolding shall cease. The 
corporate existence of Crucible shall continue unimpaired and as 
the Surviving Corporation . it ■hall posaeaa all the rights, 
pr1v119CJes, powers and franchlees •• well of a public as of a 
private nature, and be subject to all the restrictions, 
disabilities and dutle• of each of the Constituent Corporati~QSJ 
and all and singular, the rights, privileges, powers and 
francblae■ of each of the Constituent Corporations, and all 
property, real, per■onal and mixed, and all debt■ due to either 
of aaid Constituent Corporations on whatever account, as well for 
stock subscriptions as all other things in action or belonging to 
each of the Constituent Corporations shall be vested in the 
Surviving Corporation; and all property, rights, privileges, 
powers and franchises, and all and every other interest shall be 
thereafter as effectually the property of the Surviving 
Corporation as they were of the Constituent Corporations, and the 
title to any real estate vested by deed or otherwise, under the 
laws of Delaware, in either of the Conatitue~t Corporations, 
shall not revert or be in any way impaired, but all rights of 
creditors and all liens upon any property of either the 
Constituent Corporations shall be preserved unimpaired, and all 
debts, liabilities and duties of the Constituent Corporations 
shall thenceforth attach to the Surviving Corporation, and may be 
enforced against it to the same extent as if said debts, 
liabilities and duties had been incu:red or contracted by it, all 



as provided in Section 259(a) of the General Corporation Law of 
Delaware. At any time or from time to time, after the Effective 
Date, as and when requested by the Surviving Corporation or by 

it■ ■ucces■ore or assigns, the last acting officer■ of Bolding, 
or the correapondin9 officers of the Survivin9 Corporation, 
shall, in the name of Bolding, execute and del!ver or cause to be 
executed and delivered all such proper deeds, assignments and 
other in■trument■ and take or cause to be taken all ■uch further 
or other action a■ the Surviving Corporation may deem necessary 
or desirable in order to vest, perfect or confirm in the 
Surviving Corporation title to and possession of any or all of 
Holding's property, rights, privileges, powers, franchises, 
immunities and interests and otherwise to effectuate the terms of 
this Agreement and Plan of Merger. 

1.6 certificate of Incorporation. The certificate of 
Incorporation of Crucible as in effect immediately prior to the 
Effective Date shall from and after the Effective Date be and 
remain the Certificate of Incorporation of the Surviving 
Corporation until thereafter amended or restated in accordance 
with the General Corporation Law of Delaware. 

1.7 By-laws. ~he By-laws of Bolding as in effect 
immediately prior to the Effective Date shall from and after the 
Effective Date become and remain the By-laws of the Surviving 
Corporation until thereafter amended or restated as provided 
therein. 
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1.1 Officer• 104 piregtor1. The officers and 

directors of Crucible in office on the Effective Date shall 

remain in the aame capacities aa officers and directors of the 

Surviving Corporation until their successors have been duly 

elected and qualified. 

ARTICLB II 

CONVQIIQR Of QARE& 

2.1 Genaral. The unner of converting the issued and 
outstanding shares of the capital stock of each of the 

Constituent Corporations shall be as provided in this Article. 

2.2 Conyeraion. on the Effective Date the following 

shall occur: 

(a) Each share of Bolding Common Stock issued and 

outstanding shall, by reason of the Merger, be converted 

into and become one share of the Common Stock of Crucible. 

(b) Each share of Bolding B Preferred Stock 

issued and outstanding shall, by reason of the Merger, be 

converted into and become one share of the B Preferred Stock 

of Crucible. 

(c) Each share of Bolding C Preferred Stock 

issued and outstanding shall, by reason of the Merger, be 

converted into and become one share of the C Preferred Stock 

of Crucible. 

(d) Operating will retain all of its shares of 

the A Preferred Stock of Crucible and any shares of the 

B Preferred Stock of Crucible and the Common Stock of 
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Crucible held by it, and such sbarea shall continue to be 

outstanding l•ediately after the Effective Date. 

2.3 surroo4tr 104 Exchange of stock certificatea. on 
the Effective Date, each of Technology Metals and the trustee for 
the Crucible l'uncl ■hall surrender to the Surviving Corporation 
any and all certificates representing shares of the capital stock 
of Bolding, duly endorsed in blank, and shall receive in exchange 
therefor appropriate certificates representing the ■hares of the 
capital stock of Crucible which they are to receive under this 
Article. 

ARTICLE III 

AMENDMENT ANP TERMINATION 
Notwithstanding anything herein or elsewhere to the 

contrary, this Agreement and Plan of Merger may be amended, 
modified or supplemented in writing, or may be terminated in 
writing and the Merger provided for herein abandoned, at any time 
prior to the Effective Date, by mutual consent of the Boards of 
Directors of Bolding and Crucible. 
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IN WITNESS IIBEREOP, the duly authorised officers of 

each of the Conatituent Corporations have executed this Agreement 

and Plan of Merger as of the day and year first above written. 

[Corporate Seal] 

CMC BOLDING COMPANY, INC. 

By l}.._ • .,..: ""'~-C!~-c /.. 
Vincent a. ciiiahan 
President and Chief 

Executive Officer 

CRUCIBLE MATERIALS CORPORATION 

By rj~ ~-(9_,,_,4 
Vincent a. Callihan 
Chairman of che Board and 

Chief Executive Officer 



, : 

r 
I 

I 

I 

. . 

CPTJPICATE 

I, Loui■e Richter Laurent, Assistant Secretary of CMC 

Bolding Coapany, Inc., a corporation organised and existing under 

tbe lava of tbe State of Delaware (the •corporation•>, hereby 

certify aa auch Aa■iatant Secretary, that the Agreement and Plan 
of Merger to which this Certificate ls attached, after having 

been first duly executed on behalf of the Corporation and having 
been executed on behalf of Crucible Materials Corporation, a 

corporation organized and existing under the laws of the State of 
Delaware, was duly adopted pursuant to Sections 251 and 228 of 

Title 8 of the Delaware Code, as amended, by the unanimous 

written consent of the stockholders holding all shares of the 

capital stock of the Corporation issued and outstanding. 

WI'l'NESS my hand on this doth day of December, 1985. 
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I, War.ran T. ··•t;ckert,on, secretary of Crucible Materials 
• ~•.\ , . •• !_ .:-t.<· -.:: ..... · ,t.:. .. 

Corporation, a corpo~a.ti'on organised and existing under the laws 

of the State of Delaware (the "Corporation"l, hereby certify as 

such Secretary, that the Agreement and Plan of Merger to which 

this Certificate is attached, after having been first duly 

executed on behalf of the. Corporation and having been executed on 

behalf of CMC Holding Company, Inc., a corporation organised and 

existing under the laws of the State of Delaware, vaa duly 

adopted pursuant to Sections 251 and 228 of Title 8 of the 

Delaware Code, as amended, by the unanimous written consent of 

the stockholders holding all shares of the capital stock of the 

Corporation issued and outstanding. 

WITNESS my hand on this CXOtt"'day of December, 1985. 

Q~ 
Secretary 


